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SHEDD, Circuit Judge:

A jury determned that Dawn Gallina suffered a retaliatory
di scharge fromthe lawfirmof Mntz, Levin, Cohn, Ferris, d ovsky,
& Popeo, P.C. (“Mntz Levin”) in violation of Title VII of the
Cvil R ghts Act of 1964. Mntz Levin now appeals the district
court’s denial of its Rule 50 (Fed. R Civ. P.) notion for judgnment
as a matter of lawon Gallina's retaliation claim GGallina cross-
appeal s the district court’s grant of Mntz Levin's Rule 50 notion
di sm ssing her claimfor punitive danages, as well as the district
court’s denial of her claimfor front pay. For the reasons set
forth below, we affirmin part, reverse in part, and remand for

further proceedings.?

l.

M ntz Levin is headquartered i n Boston, Massachusetts, and has
of fices located throughout the United States.? @Gllina worked as
an associate in the Business and Finance section of Mntz Levin's
office in Reston, Virginia. Al though based in the Reston office,

Gallina worked with attorneys from various offices during the

M ntz Levin also argues on appeal that the district court
erred with respect to certain jury instructions and trial
evidentiary rulings. W have carefully considered these argunents
and find themto be unpersuasive.

2In this appeal fromrulings on Mntz Levin's Rul e 50 noti ons,
we viewthe facts in the Iight nost favorable to Gallina, the non-
novant. Babcock v. Bell South Adver. and Publ’'g Corp., 348 F. 3d 73,
75 n.1 (4th Gr. 2003).




course of her enploynent. @Gallina was enployed at Mntz Levin from
Oct ober 14, 1999, until she was term nated on March 23, 2001, for
al | eged poor performance.

Gl lina s problens at Mntz Levin began i n Novenber 1999, when
Mar k W shner, then acting as managi ng partner of the Reston offi ce,
di scovered that she has a small child. Wshner becane di sconcerted
about why Gllina had not informed him of her child when she
interviewed with the firm Thereafter, Gallina felt that Wshner
began to treat her differently than nal e associates. For exanpl e,
W shner was nore coll egial and cordial with mal e associ ates than he
was wth Gallina. W shner used unusually harsh | anguage toward
Gllina (e.qg., “f--king idiot”),® and on at |east one occasion he
called her a “stupid bitch.” J.A 554. Wshner also spoke with
Gal i na “about the commtnent differential between nmen and wonen,
how wonmen | awers have nore demands place[d] on them and [how]
it’s very hard for themto bal ance when they have a famly.” J.A
554. Additionally, Wshner told Gallina what she regarded as a
“cautionary tale” about his prior experience with a femle
associ at e who, upon her return frommaternity | eave, inquired about
achi eving partnership. J.A. 554. Wshner was “beside hinself”

that the femal e associ ate woul d nake such an i nquiry, and the story

*Davi d Fuentez, a nal e associate, testified that Wshner never
used such an epithet directly toward him and Wshner could not
recall using such harsh | anguage toward Fuentez.
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left Gallina with the inpression that “pregnant wonen don’t nake
partner.” J.A 555, 635.°

In February 2000, while on a trip to the Boston office,
Gl lina conpl ained about Wshner’s behavior toward her to C ndy
Deegan, who was the firms Business and Finance practice
adm nistrator. Gallina told Deegan that Wshner was treating her
differently because she is female. Deegan referred Gallina to Stan
Twarog, a Mntz Levin partner who served as the Business and
Fi nance section nanager. Gallina then net with Twarog and repeat ed
her belief that Wshner was treating her differently because she is
femal e. Twarog expressed concern about Gallina’ s conplaint, and he
asked her not to file a formal conplaint because he felt that the
matter could be dealt with informally.® Being newto the firmand
trying to be a “team player,” Gallina trusted that Twarog woul d
deal with the matter in an appropriate manner. J.A. 550.

By May the news of Gallina s conplaints to Boston reached the
Reston office. Scott Meza, a partner in the Reston office, told
Gal lina that she had “caused a problent for, and “enbarrassed,” the
Reston office by conplaining about Wshner to the Boston office.

J. A 556-57. Meza told Gllina that “[a]lny dirty laundry that

‘O her female enployees at Mntz Levin told Gallina that
W shner had “a pathol ogical view towards wonen” and “a serious
problemw th wonen.” J. A 627, 641.

°The record is unclear whether Twarog contenplated an EECC
conplaint or intra-office conplaint.
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there may be in Reston needs to be handled in Reston. You don’t
need to go to Boston.” J.A 557. During a neeting in July, Meza
informed Gallina that she was not perceived as being “as comm tted”’
as the other lawers in the Reston office, and he stated that she
needed to deci de whet her she wanted to be “a successful nommy or a
successful lawer.” J.A 560. Also, Meza reiterated how Gallina
had “enbarrassed us when [she] went to Boston.” J.A 560.

After her July neeting with Mza, Gllina was upset and
concerned with Meza' s response to her conplaints. Consequently,
Gallina met with Christina Gadiano, a femal e attorney in the Reston
office. At this neeting, Gallina discussed her concerns about the
treatment she had received and stated her belief that it was
because she is female. Gadiano related that during her own
pregnancy while at the firm she had heard Wshner’s *“pregnant
wonen don’t nmake partner” story. Gadiano also stated that W shner
had made a sarcastic remark to her that “we just had to get you out
of here, pregnant and all” before nmaking future hiring decisions.
J. A 522. (Gadiano suggested that Gallina speak to Susan Wl | er,
another female attorney that had children. Taki ng Gadi ano’ s
advice, @Gllina net with Weller shortly thereafter and expressed
her concerns about W shner’s conduct.

In Septenber, Gallina took her conplaints of gender
di scrimnation to Joan How and, the Director of Human Resources for

the Boston office. Gl lina sought an interim perfornmance



eval uation fromreviewers in Boston because she believed that sone
of her Reston eval uations were biased. Later, in Cctober, How and
denied Gallina s request for the interi mperformance eval uati on and
advi sed her to “keep [her] head down and do [her] work.” J.A. 565.

In Novenber, David Barnmak, a partner practicing enploynent
| aw, succeeded Wshner as the managing partner of the Reston
of fice. Shortly afterward, Barmak net wth How and to discuss
Gllina’s “situation.” J.A 872. On January 12, 2001, Barnmak
wi thheld Gallina s annual pay increase pending the results of her
performance eval uati ons. The performance evaluations were
conpleted in md-January. In an e-mail on March 19, Barnak
notified @Gllina that the performance evaluations had been
assenbled. On these performance evaluations, all four reviewers
fromthe Reston office gave @Gllina negative reviews, while both
reviewers fromother offices gave her positive reviews. Notably,
two of the negative evaluations fromthe Reston office canme from
W shner and Meza. Four days |ater, on March 23, Barnmak term nated
Gl lina s enploynent.

Gallina thereafter brought this action against Mntz Levin
all eging clainms under Title VII for gender discrimnation, sexual
harassnent, and retaliation. Additionally, Gallina asserted a
claim under the Equal Pay Act. Gal |l ina sought conpensatory

damages, back pay, front pay, punitive damages, and reinstatenent.



Before trial, the district court granted summary judgnent in
favor of Mntz Levin on Gllina’s Title VII clains of gender
di scrim nation and sexual harassnent, and her cl ai munder the Equal
Pay Act. The case then proceeded to trial on Gallina’ s Title VII
retaliation claim At the close of the evidence, Mntz Levin noved
pursuant to Rule 50 for judgnent as a matter of law. The district
court denied the notion as to the retaliation claim finding that
credibility issues made this the “quintessential . . . jury case.”
J.A. 941. The district court granted the notion as to Gallina’s
claimfor punitive damages, noting that she failed to satisfy her
burden of showing that Mntz Levin had not acted in good faith.
The jury thereafter returned a verdict in Gallina s favor, awardi ng
her $190,000 in conpensatory damages and $330,000 in back pay.
Mntz Levin then renewed its Rule 50 nmotion on the retaliation
claim which the district court denied. The district court also
denied Gallina’ s reinstatenent and front pay cl ai ns.

Mntz Levin now appeals the district court’s denial of its
Rul e 50 notion on the retaliation claim On cross-appeal, Gllina
chal | enges the district court’s dismssal of her punitive damages
claim and its denial of her front pay claim We address these

argunents in turn bel ow. ®

W have reviewed Gallina s argunent concerning front pay. An
award of front pay is an equitable remedy within the district
court’s discretion. dine v. Wal-Mart Stores, 144 F.3d 294, 307
(4th GCr. 1998). A district court nust tenper an award of front
pay “[b]ecause of the potential for windfall.” Duke v. Uniroyal,
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.
Mntz Levin first argues that the district court erred in
denying its Rule 50 notion on Gllina s retaliation claim ']

reviewthis ruling de novo. Bryant v. Aiken Reg’'| Med. Crs, Inc.,

333 F.3d 536, 543 (4th Cr. 2003). Under Rule 50(b), our inquiry
is whether a jury, view ng the evidence in the |ight nost favorable
to Gallina, “could have properly reached the concl usi on reached by
this jury.” Id. (internal quotations omtted). | f reasonabl e
m nds could differ about the result in this case, we nust affirm
1d.

Gl lina can prove unlawful retaliation by showi ng (1) that she
engaged in a protected activity, (2) that Mntz Levin took an
adverse enploynent action against her, and (3) that a causal
connection links the protected activity and the adverse action
Id. Once @Gllina nakes this showing, Mntz Levin could defend
itself by producing “evidence of a legitimte, non-discrimnatory
reason for taking the adverse enploynment action.” [d. (interna
guotations omtted). The jury nust then deci de whether the adverse
action was actually taken for the proffered reason, or whether that
reason was nerely pretext for retaliation. 1d. In reviewing the
district court’s judgnent, “we examne the full trial record to

det erm ne whet her sufficient evidence supported the jury’s verdict

Inc., 928 F.2d 1413, 1424 (4th Cr. 1991). W have reviewed the
record and conclude that the district court did not abuse its
di scretion in denying Gallina’s claimfor front pay.
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on t he ultimte guestion of t he al | eged retaliatory
discrimnation.” 1d. (internal quotations omtted).’

Gallina presented sufficient evidence at trial to establish
that she engaged in a protected activity. Through Title VI,
Congress has forbidden enpl oyers to retaliate agai nst enpl oyees for
engaging in protected activities such as opposing gender
discrimnation in the workplace. See 42 U.S.C. § 2000e-3(a)
“Enpl oyees are thus guaranteed the right to conplain to their
superiors about suspected violations of Title VII.” Bryant, 333
F.3d at 543-44. Gl lina made such conplaints. The jury heard
evidence that Gallina conplained to at |east four superiors at
M ntz Levin about her concerns of gender discrimnation, |odging
nost of her conplaints after assurances by a partner that the
matter would be dealt with informally.

Further, although Mntz Levin contends that Gallina | acked a
good faith, reasonable belief that the conduct she conpl ai ned of

violated Title VII, see Peters v. Jenney, 327 F.3d 307, 320-21 (4th

Cr. 2003), Gllina’s repeated conplaints and expressions of
concern in response to this conduct denonstrate that she actually
believed she was being subjected to gender discrimnation.

Addi tionally, Wshner’s alleged course of conduct toward Galli na,

'The burden-shifting framework of MDonnell Douglas Corp. v.
Green, 411 U S 792 (1973), is inapposite when the trial has
proceeded to conpletion. Jinminez v. Mary Washington College, 57
F.3d 369, 378 (4th Cr. 1995).
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viewed as a whole and in the light nost favorable to Gallina, was
sufficiently serious to show that Gallina's belief of illegal

di scrimnati on was reasonabl e. See Conner v. Schrader-Bridgeport

Int’l, Inc., 227 F.3d 179, 192 n. 16 (4th Cr. 2000) (explaining

that “[a]ctionabl e discrimnation includes conduct ‘ because of’ the
victims gender, which is broader than conduct of a °‘sexual
nature’”).

M ntz Levin does not dispute that it took adverse enpl oynent
actions against @Gallina. | ndeed, Mntz Levin deferred Gallina' s
pay increase and ultimtely term nated her.

Gallina also presented evidence sufficient for a reasonable
jury to find that Mntz Levin’s pay deferral and firing were the
result of her conplaints about gender discrimnation. After
Gal | i na conpl ai ned about W shner’s conduct toward her to Deegan and
Twarog in Boston, Twarog asked Gllina not to file a fornmal
conplaint and assured her that the matter would be dealt wth
appropriately. Subsequently, Meza expl ained on two occasi ons how
Gallina had enbarrassed the Reston office by conplaining about
W shner to the Boston office -- where @Gl lina had conpl ai ned about
gender discrimnation. Further, Meza requested that Gallina bring
future conplaints to him Despite these apparent efforts to stifle
her attenpts to conplain of gender discrimnation, @Gllina
continued to conplain to Gadi ano, Weller, and How and. Wthin two

nmont hs of Barmak’s becom ng the managi ng partner of the Reston
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office, he met with How and to discuss Gallina s “situation” and
deferred her pay increase. Then, only two nonth’s after the pay
deferral, Barmak fired Gllina. The jury could have reasonably
inferred fromthis evidence that Gallina s pay deferral and firing
were mani festations of Mntz Levin's retaliation against her.

The reasonableness of this inference is buttressed by
Gallina s evidence that Mntz Levin had no other valid reason for
deferring her pay or termnating her. Gllina presented evidence
that on her performance evaluations all four reviewers fromthe
Reston office (including Wshner and Meza) gave her negative
reviews, while both reviewers fromother offices gave her positive
reviews. This evidence supports the inference that, but for the

bias of the Reston office, Gallina s work was acceptable to Mntz

Levin, and the firm fired Gallina because of her continued
conpl ai nts of gender discrimnation.
W therefore hold that there is sufficient evidence to

support the jury’'s verdict on Gallina s retaliation claim

[l
W now turn to Gallina s cross-appeal. @Gllina argues that
the district court erroneously granted judgnent as a matter of | aw
to Mntz Levin on her claim for punitive damages. Qur inquiry
requires that we determ ne whether the evidence, viewed in the

i ght nost favorable to Gallina, would have permtted a reasonabl e
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jury to return a verdict in her favor on punitive danmages.

Anderson v. GD.C, Inc., 281 F.3d 452, 457 (4th G r. 2002).

ATitle VII plaintiff is entitled to punitive damages if her
enpl oyer engaged in intentional retaliation “with malice or with
reckless indifference to [her] federally protected rights.” 42
U S.C. 8 1981a(b)(1). This standard does not require “a show ng of
egregi ous or outrageous discrimnation,” but rather proof that the
enployer retaliated “in the face of a perceived risk that its

actions will violate federal [|aw’” Kol stad v. Anmerican Denta

Ass’n, 527 U.S. 526, 535-36 (1999).8% However, “in the punitive
damages context, an enployer nmay not be vicariously liable for the
di scrimnatory enploynent decisions of nmanagerial agents where
t hese decisions are contrary to the enployer’s good-faith efforts
to comply with Title VII.” Id. at 545 (internal quotations
omtted). Thus, the questions we nust answer are: (1) whether
Gallina presented sufficient evidence for the jury to find that
Mntz Levin, in the course of its unlawful retaliation, perceived
the risk of violating Title VII and (2) whether Mntz Levin

presented sufficient evidence such that a reasonable jury could

8For M ntz Levin to be held vicariously liable for punitive
damages, Gallina “nmust al so show that the discrimnating enpl oyee
served the enployer in a managerial capacity and commtted
intentional discrimnation while acting within the scope of
enploynment.” Bryant, 333 F.3d at 548 n.4. In this appeal, there
is no dispute that the Mntz Levin enpl oyees (including partners at
the firm responsible for Gllina's pay deferral and firing
gualified as managerial agents acting wthin the scope of
enpl oynent .
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only conclude that it engaged in good-faith efforts to conply with
Title VI1.°

We hold that Gallina presented evidence that is sufficient for
a reasonable jury to find that Mntz Levin perceived the risk of
violating federal law through its retaliation. A reasonable jury
could have found that nenbers of a promnent law firm and
especially a law firm with an enploynent |law section in the
rel evant office, perceived the risk of violating federal law in

retaliating against an enployee. See Lowery v. Circuit Gty

Stores, Inc., 206 F.3d 431, 443 (4th Gr. 2000) (stating that an

enpl oyer perceived the risk of violating federal |aw where that
enpl oyer required every manager “to attend a week-long training
sem nar that included education on the federal anti-discrimnation
laws”); Anderson, 281 F.3d at 460 (finding that an enployer
perceived the risk of violating federal |aw where that enployer
nmerely knew of an anti-discrimnation poster in the workpl ace).
Not abl y, Barmak was an enpl oynent | awyer and was aware of Gallina’s
conpl aints of gender discrimnation, so he undoubtedly could have

perceived the risk of violating federal |aw. Barmak even admtted

W agree with other circuits that have held that it is the
enpl oyer’s burden to establish that it has engaged in good-faith

efforts to conply with Title VII. See Zimermann v. Associ ates
First Capital Corp., 251 F.3d 376, 385 (2d G r. 2001); Romano v. U
Haul , Int'l, 233 F.3d 655, 670 (1st Cr. 2000); Passantino V.

Johnson & Johnson Consuner Prods., Inc., 212 F.3d 493, 516 (9th
Cir. 2000); Deffenbaugh-WIllians v. Wl -Mart Stores, Inc., 188 F. 3d
278, 286 (5th Gr. 1999).
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that if a menber of a protected cl ass rai ses conplaints, enployers
shoul d explore the possibility that Title VIl issues have arisen.
J.A 884. Thus, a reasonable jury could have found sufficient
evi dence that Mntz Levin perceived the risk of violating federal
| aw through its retaliation against Gallina.

W also hold that Mntz Levin did not proffer sufficient
evi dence such that a reasonable juror could only conclude that the
firm engaged in good-faith efforts to conply with Title VII.
Al though Mntz Levin proffered evidence of the existence of a
“Sexual Harassment Prevention Trai ning” manual and a contact person
to deal wth sexual discrimnation issues, there was no evidence
that Mntz Levin had any specific policy regarding retaliation
The only evidence of any policy was a reference in the “Sexua
Har assnment Prevention Trai ning” manual, but there was no evidence
t hat anyone at the firmwas aware of that policy, nor that it was
i npl enented or enforced. Particularly condemming is the fact that,
assunm ng any policy existed to deal with gender discrimnation and
retaliation, the policy conpletely failed Gllina because her
conplaints of gender discrimnation caused her ultimate
term nation. After considering the conflicting evidence presented,
we are not persuaded that a reasonable juror could only conclude
that M ntz Levin engaged in good-faith efforts to conply with Title
VI, Accordingly, the district court erred by disallow ng

Gllina s punitive danmages claimto go to the jury.
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I V.
Based on the foregoing, we affirmin part, reverse in part,

and remand for consideration of punitive danages.

AFFI RVED | N PART, REVERSED | N PART, AND REMANDED
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NI EMEYER, Circuit Judge, dissenting:

On this record, | would reverse the district court's
order denying Mntz Levin's Rule 50 notion for judgnent as a matter
of law because Gallina failed, as a matter of law, to prove that
her conplaints with respect to Wshner's behavior constituted
protected activity. |In particular, the evidence on the severity
and pervasi veness of Wshner's discrimnatory conduct was t oo weak

to support a jury finding that Gallina reasonably believed it to

constitute a violation of Title VII. She also failed to prove that
Mntz Levin's proffered reason for discharging her -- that she was
perform ng poorly -- was pretextual.

To survive a Rule 50 notion, a plaintiff in a Title VII
retaliation claimnust present enough evidence that a reasonable
juror could find (1) that the plaintiff engaged in a protected
activity; (2) that the enployer acted adversely to the plaintiff;
and (3) that the protected activity was causally related to the

adverse action. Beall v. Abbot Labs., 130 F.3d 614, 619 (4th G

1997). And al though the enpl oyee need not successfully establish
an underlying violation of Title VI| to succeed on a retaliation
claim for an enployee's conplaints to constitute a "protected
activity," the enpl oyee nust have held a reasonabl e belief that the

conpl ai ned- of conduct violated Title VII. Peters v. Jenney, 327

F.3d 307, 320-21 (4th Cr. 2001). Thus, this "protected activity"

test contains both a subjective and an objective conponent.
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In this case, no reasonable juror could have concl uded,
based on the evi dence presented at trial, (1) that Gallina actually

held a belief that Wshner's conduct violated Title VII or (2) that

such a bel i ef woul d have been obj ectively reasonable. This alleged
belief of discrimnation mnust be assessed in light of the
underlying Title VIl claim 1In this case, Gallina alleged that her
conplaints were in response to Wshner's treatnent of her during
the course of her enploynent. Her allegations nost closely
resenble a hostile work environment claim the elenents of which
are (1) the conduct was done "based on the plaintiff's sex"; (2)
t he conduct was unwel conme; (3) the conduct was sufficiently "severe
or pervasive" so as to alter the terns and conditions of her
enpl oynent; and (4) the conduct was inputable to her enployer

Anderson v. GD.C., Inc., 281 F.3d 452, 458 (4th G r. 2002).

The evidence presented at trial does not support a
conclusion that Gallina held a good-faith, reasonabl e belief that
W shner's conduct was sufficiently "severe or pervasive" as
effectively to alter the ternms and conditions of her enploynent.
Id. The Suprenme Court has noted that "'sinple teasing,' offhand
comments, and isolated incidents (unless extrenely serious) wll
not anount to discrimnatory changes in the '"terns and conditions

of enploynent.'" Faragher v. Gty of Boca Raton, 524 U. S. 775, 788

(1998) (internal citation omtted). More relevant to the case

before us, the Suprene Court has said that a single, isolated
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incident is insufficient to support a finding that the plaintiff

reasonably believed that the conduct was severe and pervasive

Cark County Sch. Dist. v. Breeden, 532 U S. 268, 271 (2001).

Gallina bases her claim on a handful of isolated
incidents: (1) Wshner routinely used foul |anguage with respect
to Gallina's work and threatened to fire her if she "f--ked up”
assignnents. (2) On a coupl e of occasions Wshner required Gallina
to work on weekends even in the absence of a pressing due date.
(3) Wshner required Gallinato remain in constant contact with him
("wired") during her vacation. (4) Wshner commented about the
commtnment differential between nmen and wonen. (5) Wshner
remar ked on the audacity of a woman who returned from maternity
| eave and immedi ately asked about neking partner. (6) On one
occasion, Wsher called Gallina a "f--king idiot" and a "stupid b--
ch.” And (7) on one occasion, Wshner asked Gallina to nake coffee
when she worked on a weekend.

Wth respect tothe first three incidents (foul |anguage,
wor ki ng weekends, and renmaining "wired"), the record denonstrates
that they were not discrimnatory, as Wshner treated Gllina's
mal e counterparts in the firmin the sane manner. The next two
incidents (the coment about the "commtnent differential” and the
maternity |eave story) are anal ogous to what the Suprene Court
referred to as "sinple teasing" or "offhand comments” in Faragher,

524 U.S. at 788. @llina is thus left with only two legitimte
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i nstances of discrimnatory conduct -- the name-calling incident
and the coffee-making incident. Those incidents, however, do not
cone close to being so "severe or pervasive" as effectively to
change the terns and conditions of Gllina s enploynent.

It is noteworthy that the record contains evidence that,
at the tinme, Gllina did not understand Wshner's conduct to be
severe or persuasive, since she nomnated Mntz Levin for the "100
Best Conpani es for Wrking Mons" |ist and reconmended the firmto
her boyfriend. |If Wshner's conduct were as severe or pervasive as
Gllina clainmed at trial, it is doubtful that she would have
nom nated or recommended the firm The record does show that
Wshner was a very demanding supervisor and often used
i nappropriate | anguage when communicating with his inferiors, but
Gallina has failed to prove that Wshner regularly treated her nore
severely than he treated nale attorneys. Accordingly, | would
reverse the district court's denial of Mntz Levin's Rule 50
not i on.

In addition, the evidence failed to showthat Gallina's
di scharge was caused by her conpl aints about Wshner's behavior.
Mntz Levin provided extensive evidence of @Gllina s inadequate
performance and failures as an attorney and cont ended t hat her poor
performance was the reason that the firmdischarged her. @Gllina
contends that the firm s proffered reasons for di schargi ng her were

pretextual. Even though Gallina presented sonme evidence that she
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performed well on occasion, she does not provide any response to
the incidents in which she was clearly deficient. The firmpointed
to four evaluations from attorneys in the Reston office (where
Gal lina worked) rating her work bel owaverage. It described one
transaction, on which she worked, where Gallina failed in her
responsibility to file docunents creating preferred stock shares,
and another transaction where she failed to account for a stock
split when preparing an enpl oynent agreenment for the client. The
|atter m stake required the firmto rewrk the deal.

Because t he evi dence was insufficient to prove two of the
three requirenents for a Title VIl retaliation claim | would
reverse the district court's denial of Mntz Levin's notion under
Rule 50 and remand this case to the district court wth

instructions to enter judgnment in favor of the defendants.
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